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Item 3.02

Unregistered Sales of Equity Securities

As previously reported on the Current Report on Form 8-K of Anthera Pharmaceuticals, Inc. (the “Company”) filed on October 25, 2017 (the
“October 25 8-K”), the Company entered into a Securities Purchase Agreements (the “Securities Purchase Agreement”) on October 23, 2017 for a private
placement (the “Private Placement”) of its equity securities to a group of accredited investors (the “Purchasers”) with two closings.
Pursuant to the Securities Purchase Agreement, at the initial closing (the “Initial Closing”) on October 30, 2017, the Purchasers purchased 2,306,737
shares of the Company’s common stock, par value $0.001, at $1.25 per share. Each share of common stock was issued with a warrant to purchase 3.0
additional shares of the Company’s common stock at an exercise price of $1.55 per share. Gross proceeds from the Initial Closing were approximately $2.88
million.
Following the requisite approval of the Company’s stockholders at a special meeting held on January 5, 2018, the Company and the Purchasers
completed the second and final closing of the Private Placement on January 9, 2018 (the “Second Closing”). At the Second Closing the Purchasers purchased
7,625,741 shares of the Company’s common stock, par value $0.001, at $1.25 per share and 2,067,522 shares of the Company’s non-voting Class Y
Convertible Preferred Stock, par value $0.001 (the “Preferred Shares”), at $1.25 per share, convertible into shares of Company common stock on a one-for-one
basis upon satisfaction of certain conditions. Each share of common stock and each share of preferred stock was issued with a warrant exercisable for 1.0
additional share of the Company’s common stock at an exercise price of $1.25 per share. In the event of the Company’s liquidation, dissolution or winding
up, holders of Preferred Shares will participate pari passu with the holders of the Company’s common stock in any distribution of proceeds, pro rata based on
the number of shares held by each such holder. The Preferred Shares generally have no voting rights. The warrants issued in the Second Closing have a term
of five years from their date of issuance. Gross proceeds from the Second Closing were approximately $12.12 million.
Shares of the Company’s common stock and Preferred Shares issued at Second Closing were offered and sold by the Corporation without registration
under the Securities Act of 1933, as amended (the “Securities Act”), and the securities laws of certain states, in reliance on the exemptions contained in
Section 4(a)(2) of the Act and on Regulation D promulgated thereunder and in reliance on similar exemptions under applicable state laws. The Company
relied on this exemption from registration based in part on representations made by the Purchasers.
Piper Jaffray & Co. acted as exclusive placement agent in connection with the Private Placement and the Company agreed to pay a customary
placement fee and reimburse certain expenses of the placement agent.
The sale of the Securities pursuant to the Securities Purchase Agreement has not been registered under the Securities Act or any state securities laws.
The Securities may not be offered or sold in the United States absent registration or an applicable exemption from registration requirements. This Current
Report on Form 8-K is not an offer to sell or the solicitation of an offer to buy the securities described herein.
The Company expects to use the net proceeds from the offering for clinical research and development purposes for SOLLPURA, including the
RESULT, SIMPLICITY and EASY trials as well as enabling manufacturing and general corporate purposes.
The above description of the material terms of the Private Placement is qualified in its entirety by reference to the Securities Purchase Agreement
incorporated herein by reference to Exhibit 10.1 to the October 25 Form 8-K, the Registration Rights Agreement incorporated herein by reference to Exhibit
10.2 to the October 25 Form 8-K, the Form of Warrant to Purchase Common incorporated herein by reference to Exhibit 10.3 to the October 25 Form 8-K, and
the Certificate of Designation of Preferences, Rights and Limitations of Class Y Convertible Preferred Stock incorporated herein by reference to Exhibit 3.1 to
the October 25 Form 8-K. The press release announcing the completion of the Second Closing is attached hereto as Exhibit 99.1 and is incorporated herein
by reference.

Item 5.02

Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; Compensatory Arrangements
of Certain Officers.

On January 5, 2018, the Board of Directors of the Company (the “Board”) approved amended employment agreements (the “Amended Agreements”)
between the Company and each of Craig Thompson, its President and Chief Executive Officer, and May Liu, its Senior Vice President, Finance and
Administration and the Board also approved employment agreements (together with the Amended Agreements, the “Agreements”) between the Company and
William Shanahan, M.D., Chief Medical Officer, Renee Martin, Ph.D., Senior Vice President, Medical Science, Patrick Murphy, Senior Vice President,
Manufacturing (collectively, the “Executives”).
The Agreements provide for an annual base salary (the “Base Salary”), subject to annual review and increase as determined by the Board. In
addition, each Executive is considered for a bonus target from time to time, in an amount of up to a percentage of the Executive’s then-current base salary
(the “Bonus Percentage”), and is also eligible to participate in the Company’s long-term incentive equity program and receive annual equity grants as
determined by the Board.
Pursuant to the Agreements, each Executive’s employment is at-will. In the event that the Executive’s employment is terminated by the Executive
for Good Reason or by the Company without Cause (as such terms are defined below), the Executive will be entitled to receive (i) the amount of his or her
accrued but unpaid Base Salary and unpaid and documented expense reimbursements as of the date of termination, (ii) any vested benefits the Executive may
have under any employee benefit plan, which shall be paid in accordance with the terms of such employee benefit plans, as of the date of termination, (iii)
continued payment of the Executive’s Base Salary for a period following such termination (the “Severance Period”) plus his or her annual target incentive
compensation for such Severance Period, (iv) acceleration of vesting of all equity awards that would have vested within twelve months following such
termination, (v) continuation of health benefits for twelve months after termination, and (vi) outplacement services, in the case of each of (iii), (iv), (v), and
(vi), subject to the execution of a separation agreement and release. The receipt of any severance payments or benefits is subject to the Executive not
violating such Executive’s post-employment contractual obligations.
The Agreements terminate and supersede any prior severance and change of control agreements between the Company and the Executive.
The Agreements define “Cause” as the: (i) commission by the Executive of any felony or certain misdemeanors, or conduct that would reasonably
expected to cause the Company or any of its subsidiaries and affiliates any material injury or reputational harm if the Executive’s employment continued; (ii)
willful disclosure of trade secrets or other confidential information relating to the Company; (iii) continued failure by the Executive to perform his or her
duties after demand by the Board (other than as a result of incapacity); (iv) conduct by the Executive constituting a material act of misconduct in connection
with the performance of the Executive’s duties, including without limitation, misappropriation of funds or property of the Company or any of its subsidiaries
or affiliates, or participation in releasing false or materially misleading financial statements or submission of false certifications to the Securities and
Exchange Commission (the “SEC”); (v) breach by the Executive of any of the provisions contained in the Agreements or any other agreement between the
parties; (vi) material violation by the Executive of the Company’s written employment practices; or (vii) failure to cooperate with internal, regulatory or law
enforcement investigations after demand by the Board, or the destruction or failure to preserve documents in connection with such investigations.
The Agreements define Good Reason as the Executive’s compliance with certain procedures specified in the Agreements, including notice and a
cure period, after the occurrence of any of the following events: (i) a substantial reduction in the Executive’s duties, responsibilities, or authority or a title
change, each without the Executive’s consent; (ii) a material reduction in the Base Salary or Bonus Percentage; (iii) the relocation of the Company’s office
under certain circumstances; or (iv) the material breach of the Agreement by the Company.
The Base Salary for each Executive remains as follows: Mr. Thompson, $460,000; Dr. Shanahan, $400,000 and Ms. Liu, $300,000. The Base Salary
for Dr. Martin is $315,000 and for Mr. Murphy is $315,000.
The Bonus Percentage for each Executive remain as follows: Mr. Thompson, 50%; Dr. Shanahan, 35%; and Ms. Liu, 30%. The Bonus Percentage
for Dr. Martin is 30% and for Mr. Murphy is 25%.

The Severance Period for each of the Executives is as follows: Mr. Thompson, twelve months, Dr. Shanahan, Dr. Martin, Ms. Liu and Mr. Murphy
nine months.
The foregoing descriptions of the terms of the Agreements do not purport to be complete and are qualified in their entirety by reference to each
Agreement, which the Company intends to file with the SEC as exhibits to its Quarterly Report on Form 10-Q for the period ending March 31, 2018.
Item 5.07

Submission of Matters to a Vote of Security Holders.

At the special meeting of the stockholders of the Company held on January 5, 2018 (the “Special Meeting”), the stockholders of the Company voted
to:
1.

approve, as required by and in accordance with NASDAQ Marketplace Rule 5635(d), the issuance of up to an aggregate of 19,386,526 shares of the
Company’s common stock, consisting of:
i. 7,625,741 shares of the Company’s common stock;
ii. 2,067,522 shares of the Company’s common stock issuable upon the conversion of 2,067,522 shares of the Company’s Class Y
Convertible Preferred Stock; and
iii. 9,693,263 shares of the Company’s common stock issuable upon exercise of warrants to purchase the Company’s common stock
(the “PIPE Issuance”);

2.

approve the adoption of the Company’s 2018 Stock Option and Incentive Plan (the “2018 Plan”);

3.

approve an amendment to the 2010 Employee Stock Purchase Plan (“2010 ESPP Amendment”) to:
i. increase the maximum number of shares authorized for issuance thereunder by 500,000 shares; and
ii. (ii) amend the maximum number of shares that may be purchased by any participant with respect to any purchase period to be the
least of (a) the number of shares determined by dividing the participant’s accumulated payroll deductions on the last day of the
purchase period by the purchase price per share for the stock, (b) 12,500 shares, or (c) such lesser maximum number of shares
determined by the administrator (the “2010 ESPP Amendment”); and

4.

ratify the appointment of BDO USA, LLP as the independent registered public accounting firm of the Company for its fiscal year ending December
31, 2018.

The proposals are described in detail in the Company’s definitive proxy statement for the Special Meeting filed with the Securities and Exchange
Commission on December 4, 2017.
The number of shares of common stock entitled to vote at the Special Meeting was 13,849,678. The number of shares of common stock present or
represented by valid proxy at the Special Meeting was 10,191,012. All matters submitted to a vote of the Company’s stockholders at the Special Meeting
were approved.
The votes cast with respect to each matter voted upon are set forth below.
Proposal 1: Approve the PIPE Issuance.
Votes For
3,267,542

Votes Against
346,240

Abstentions
230,364

Broker Non-Votes
6,346,866

Votes Against
650,275

Abstentions
820,997

Broker Non-Votes
6,346,866

Proposal 2: Approve the 2018 Plan.
Votes For
2,372,874

Proposal 3: Approve the 2010 ESPP Amendment.
Votes For
2,539,274

Votes Against
486,343

Abstentions
818,529

Broker Non-Votes
6,346,866

Proposal 4: Ratify the appointment of BDO USA, LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2018.
Votes For
9,260,187

Votes Against
79,929

Abstentions
850,896

Broker Non-Votes
0

Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.
99.1

Description
Press Release dated January 9, 2018

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
Date: January 9, 2018

Anthera Pharmaceuticals, Inc.
By:

/s/ J. Craig Thompson
J. Craig Thompson
President and Chief Executive Officer

Exhibit 99.1
Anthera Pharmaceuticals Announces Second Closing of $15 Million Private Placement Offering
HAYWARD, Calif., January 9, 2018 (GLOBE NEWSWIRE) -- Anthera Pharmaceuticals, Inc. (Nasdaq:ANTH) today announced that it has completed the
second closing of the private placement of its equity securities (“PIPE”) with certain institutional and accredited investors. The PIPE transaction was
previously announced in October 2017.
The PIPE transaction was structured with two closings. Anthera received gross proceeds of approximately $2.88 million at the initial closing. The second
closing generated additional gross proceeds of approximately $12.12 million, for an aggregate of approximately $15.0 million in gross proceeds from the
PIPE transaction.
Anthera continues to execute on its Phase 3 RESULT clinical study of SOLLPURA in patients with exocrine pancreatic insufficiency caused by cystic
fibrosis and remains on track to report topline data in the first quarter of 2018.
Piper Jaffray & Co. acted as sole placement agent for the PIPE transaction.
About Anthera Pharmaceuticals
Anthera Pharmaceuticals is a clinical-stage biopharmaceutical company focused on developing products to treat serious and life-threatening
diseases, including exocrine pancreatic insufficiency and B-cell associated renal diseases. Additional information on Anthera can be found at
www.anthera.com.
Safe Harbor Statement
Any statements contained in this press release that refer to future events or other non-historical matters, including statements that are preceded by, followed
by, or that include such words as "estimate," "intend," "anticipate," "believe," "plan," "goal," "expect," "project," or similar statements, are forward-looking
statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Such statements are based on
Anthera's expectations as of the date of this press release and are subject to certain risks and uncertainties that could cause actual results to differ
materially, including but not limited to those set forth in Anthera's public filings with the SEC, including Anthera's Quarterly Report on Form 10-Q for the
quarter ended September 30, 2017. Anthera disclaims any intent or obligation to update any forward-looking statements, whether because of new
information, future events or otherwise, except as required by applicable law.
CONTACT:
Investor Relations of Anthera Pharmaceuticals, Inc.
ir@anthera.com
For Media Inquiries:
Frannie Marmorstein, 305-567-0821
frannie.marmorstein@rbbcommunications.com
www.twitter.com/antherapharma
https://www.facebook.com/antherapharma/
https://www.linkedin.com/company/anthera-pharmaceuticals
Source: Anthera Pharmaceuticals, Inc.

